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Dave Lambertson
Director To enrich lives through effective and caring service.

Telephone: (323) 267-2101
FAX: (323) 264-7135

July 5, 2005

Agenda Date: July 19, 2005

The Honorable Board of Supervisors
County of Los Angeles
383 Kenneth Hahn Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

Dear Supervisors:

REQUEST FOR APPROVAL OF MEMORANDUM OF UNDERSTANDING WITH SBC
CALIFORNIA TO EXTEND lSD'S YOUTH CAREER DEVELOPMENT PROGRAM

FOR EMANCIPATED FOSTER YOUTH
(ALL SUPERVISORIAL DISTRICTS -3 VOTES)

IT IS RECOMMENDED THAT YOUR BOARD:

Authorize the Director of the Internal Services Department (ISO) to enter into a
Memorandum of Understanding (MOU) with Pacific Bell Telephone Company,
doing business as SBC California (SBC), to provide one Los Angeles County
emancipated foster youth with on-the-job training and work experience at SBC.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The purpose of this action is to provide enhanced career opportunities to emancipated
foster youth by extending the existing ISO Youth Career Development Program (YCDP)
to SBC. SBC currently provides local and long distance telephone services to the
County under two Board-approved contracts.

ISO created the YCDP in July 2000 to provide Los Angeles County emancipated foster
youth with direct exposure to career opportunities. The YCDP is a 12-month program
that provides both on-the-job and classroom training, plus career guidance and
mentoring, to prepare emancipated foster youth for future full-time employment.

Working with the Department of Children and Family Services (DCFS), ISO annually
selects six emancipated foster youth to participate in the YCDP. Currently, program
participants work in various areas of ISO (information technology, finance, building
maintenance, procurement, etc.) depending on each participant's interests and
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aptitudes, and lSD's staffing needs. Participants earn an hourly amount during the
training program while they learn valuable career and life skills. Assigned mentors
(volunteer ISD employees) are carefully matched to support participants through the 12-
month program. By the end of the program, most YCDP participants can compete
successfully for appointments to full-time County positions.

ISD believes that it may be beneficial to expand the program to include local businesses
and is seeking approval to pilot such a program with SBC. Under the pilot, SBC will
provide an emancipated foster youth with on-the-job training, work experience, and
mentoring at one of SBC's local work locations. ISD will assist the YCDP participant
assigned to SBC by providing regular classroom and life skills training at lSD, as well as
administrative and program support. SBC has agreed to reimburse ISD for all costs in
this regard.

ISD has found that the YCDP has been a valuable employee recruitment tool and
believes that local businesses will experience similar results. ISD will complete an
assessment at the end of the pilot program to determine the feasibility of expanding it to
additional contractors.

Implementation of Strateaic Plan Goals

The extension of the YCDP to local business partners supports Strategic Plan Goal 5,
Children and Families' Well Being, by preparing emancipated foster youth for workforce
participation.

FISCAL IMPACT/FINANCING

SBC has agreed to pay ISD $24,000 per year, which is the estimated cost of one
program participant, including salary and benefits, applicable taxes, ISD classroom
training, and administrative support.

Sufficient funds for this program are included in lSD's FY 2005-06 budget. There is no
additional net County cost associated with this request.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The agreement will begin after Board approval in FY 2005-06, and will continue for
twelve months unless canceled or terminated by either party. The MOU may be
extended by the written agreement of lSD's Director and SBC. County Counsel has
been closely involved in the MOU negotiations with SBC and has reviewed the
agreement as to form.
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CONTRACTING PROCESS

ISO made available information about the YCOP to some of our contractors to assess
their level of interest in piloting the program. After SSC expressed enthusiasm for the
program, ISO entered into negotiations with SSC to develop the attached MOU.

IMPACT ON CURRENT SERVICES (OR PROJECTS

None.

CONCLUSION

Your approval of the recommended MOU will allow ISO and SSC to extend on-the-job
training and career development skills to an emancipated foster youth who would not
otherwise have this opportunity.

ubmitted,

~

OL:JJ:dg
Attachment (MOU)

c: Robert O. Schwandt, SSC
Chief Administrative Officer
Executive Officer, Soard of Supervisors
County Counsel
Children and Family Services
Human Resources

YCDP MOU Board letter 7-12-05



ATTACHMENT 1 - CONTRACTING FIRM RESPONSIBILITY AGREEMENT

MEMORANDUMOF UNDERSTANDING

LOSANGELESCOUNTY
AND

PACIFICBELLTELEPHONECOMPANYDBASSCCALIFORNIA

YOUTHCAREERDEVELOPMENTPAOGRAM

ThisMemorandumofUnderstanding(MOU)isenteredintothis dayof , 2005, byandbetween

theLosAngelesCounty(County)andPacificBellTelephoneCompanydbaSBCCalifornia(SBC).

PAOGAAMDESCRIPTION

The LosAngelesCountyInternalServicesDepartment(lSD)createdthe YouthCareerDevelopmentProgram

(YCDP)inJuly2000 to provideCountyof LosAngelesemancipatedfosteryouthwithdirectexposuretocareerjob

opportunities.The YCDPis a 12-monthprogramwhereinthe Countypaysthe Youthparticipants(Program

Participants)an hourlyamountandprovidesthe ProgramParticipantswiththeguidance,education,andtraining

theyneedto succeedin a careerworkenvironment.TheCountyDepartmentof ChildrenandFamilyServices

(DCFS)providesadministrativesupportfor YCDPfunctionssuchas recruitment.Theemancipatedfosteryouth

enrolledin the YCDPare temporaryCountyemployees,referredto hereafteras "ProgramParticipants."The

ProgramParticipantsarenotemployedbySBC,noraretheProgramParticipantscontractworkersofSBC.

"EmancipatedFosterYouth"is definedas individualswhoareat least18yearsofageandwhohavebeenformerly

enrolledinLosAngelesCountyprogramsdesignedtoassistfosteryouth.

On-the-jobandclassroomtrainingarefundamentalelementsof theYCDP,andfrequentperformancereviewsand

mentoringarekeyfactorsto thesuccessof theprogram.ProgramParticipantsreceiveweeklyreviewsfromISDto

provideconsistentfeedbackandmonitoringofkeyworkperformancerequirements,frompunctualitytoperformance

innewsituations.ISDvolunteermentorsprovidepersonalizedassistancetotheProgramParticipantsintheareasof

educationalprogress,characterbuilding,workethic,customerservice,andothervariouscareerenhancement
attributes.

SECTION1. PROGRAMGOAL

Participantsmayparticipatein the YCDPfor upto 12months.Theprogramincludes:
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Hands-onjobtraining,skillsandknowledgewiththeultimateobjectiveto culminatein full-timeemployment,

althoughtheCountyandall ProgramParticipantsacknowledgethatsuchemploymentmaynotbewithSBC.

SSCmakesnopromises,assurances,orguaranteesofemployment,full-timeorotherwise.

. Formalclassroomtraining,suchas businessethics,communications,writing,criticalthinking,publicspeaking,

andsafetytraining.

. On-goingsupport,encouragement,andguidanceprovidedby journey-levelmentors.

. Opportunitiesto developpositiveworkhabits,goodcustomerservicepractices,teambuildingskills,andother
attributesneededtosucceedintheworkenvironment.

. Full-timedayworkschedule.

SECTION2.

theYCDP.

PURPOSE. Thepurposeof thisMOUis to describeSSC'sparticipationwiththeCountyin

SECTION3. TERM.

1. Thetermof thisMOUshallbecomeeffectiveuponsignaturebybothpartiesandshallbeineffectfora

periodof 12months,unlessterminatedearlier.

2. ThisMOUmaybeextendedby thewrittenagreementof the ISDDirectoror hisdesignateandSSC.

Anyrequestforanextensionshouldbesubmittedtotheotherparty30dayspriortotheexpirationdate
ofthisMOU.

3. ThisMOUmaybeterminatedat anytime,withoutcausebyeitherparty,bygivingat leastthirty(30)

dayspriorwrittennoticetotheotherparty.

4. ThisMOUand/oranyProgramParticipantmaybeimmediatelyterminatedbytheCountyif a Program

Participantfails,inCounty'ssolediscretion,tocomplywithYCDPrules/standards.ThisMOUmaybe

immediatelyterminatedbySSCif a ProgramParticipantfails,inSSC'ssolediscretion,to complywith

SSCrules/standards,includingbutnotlimitedto therequirementssetforthinAttachments1 -5 to this

MOU. Attachments1 - 5 are incorporatedhereinby this reference.Additionally,if anyProgram

Participantfails,in SSC'ssolediscretion,to complywithSSCrules/standards,SSCmayimmediately
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ATTACHMENT 1- CONTRACTING FIRM RESPONSIBILITY AGREEMENT
causethat ProgramParticipantto be removedfromSBC'spremisesandmayrefuseto allowthat

Participateto returntoSSC'spremisesorparticipateintheYCDPthroughSSC'sparticipation.

Attachment1 - SignatureVerification

Attachment2 - ContractingFirmResponsibilityAgreement

Attachment3 - SBCWorkRules

Attachment4 - Confidentialityand InventionAgreement

Attachment5 - AcknowledgementAgreement

SECTION4. FUNDING. SBC shall pay the County$24,000.00in two semi-annualinstallments. The first

installmentshallbe madewithin30 daysfollowingthe commencementof workby thefirst ProgramParticipantunder

this MOU. Thispaymentshall reimburseCountyfor the anticipatedannualYCDPcostper ProgramParticipant.The

anticipatedannualYCDPcostsincludesthefollowing:

1. Salarycostsplusapplicabletaxesper ProgramParticipant(PerSection6.1.b.xbelow, Countyis

responsiblefor remittingall applicabletax informationto the ProgramParticipantand all taxing

jurisdictions);

2. 40hourworkweekly;

3. 12 monthprogram;

4. Overtimeasapplicable;

5. ActualYCDPcosts,includingtrainingcostsandprogramadministration.

SBC'sreimbursementtotheCountyfora singleProgramParticipantslot(whetherthatisoneProgramParticipantfor

12monthsor oneProgramParticipantfor9 monthsandanotherProgramParticipantfor3 months)fora 12month

periodshallnotexceed$24,000.00.

SECTION5. sac RESPONSIBILITIES.

1. Funding. SeeSection4 above.

2. ProgramPhases. SSCshallparticipateinthethreephasesoftheYCDP,Entry,Administrationand

Placement,asfollows:

a. Entry. The entryphaseincludesthe recruitment,selectionand orientationof Program

Participants.SSCshall:
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ATTACHMENT 1- CONTRACTING FIRM RESPONSIBILITY AGREEMENT
i. Identifyposition(s),thespecificworkdescriptionof theposition(s),Iocation(s),and

programsupervisors.AlthoughthisMOUdoesnotcreateanyobligationto hirethe

ProgramParticipant,SSCshallattemptto selectposition(s)whereSSCbelieves

theremaybea possibilityofa full-timejobplacementfor ProgramParticipantswho

successfullycompletetheprogramandapplyfora position.

ii. Identifyan SBCsupervisor(s)to participatein the interviewportionof theselection

phase,for approximately2 to 3 hours. ISOwill recruitall potentialProgram

Participantsandwill provideSBCwiththe namesandgeneralbackgroundof all

potentialProgramParticipantspriorto the interviewportionof theselectionphase.

SSCshall be allowedto conductreasonabletestingof the proposedProgram

Participantpriorto selectionin orderto determinewhetherthe proposedProgram

Participant'sskillsetmatchesthatrequiredintheposition.

iii. ISOandSBCshallcollaborateandagreeontheselectionoftheProgramParticipant

toperformworkunderthisMOU.

iv. Identifyan SBC supervisor(s)to participatein the orientation. The SBC

representativewillmeettheassignedProgramParticipant,providea 5 to 10minute

overviewof SBC'sbusinessoperations,reviewworkassignmentsandidentifyany

additionalneeds(e.g.,firstdayreportingprocedures,locations,neededdocuments).

v. Requirean SBCsupervisor(s)to participatein one - 4 hourYCOPSupervisor

Training,whichcovershowto workwithemancipatedfosteryouth,aswellasother

relatedYCOPinformationconsistentwiththeYCOPFY2004-05GuideBook,a copy

ofwhichhasbeenprovidedtoSBC.

vi. Identifya ProgramMentorwhowillparticipatein one- 4 hourMentortraining,and

shallmakeeveryreasonableefforttomeetwiththeirassignedProgramParticipantat

leasttwicea monthforonehour.TheProgramMentorwillattenda minimumofthree

meetingsduringthe 12-monthprogram.TheProgramMentor'sroleis to provide

personalassistanceand supportto their assignedProgramParticipant. SBC

reservestherighttochangeProgramMentors.

vii. ProvideSBCsafetyrules,safetytrainingifapplicable,andallSBCrules/standardsas

requiredby the company,and Stateand Federallaws;and forwardcopiesof
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ATTACHMENT 1 - CONTRACTING FIRM RESPONSIBILITY AGREEMENT
certificateof completion,to theextentthatcertificatesof completionarerequiredin

the normalcourseof SSC'sworkprocess,to ISO. Thesac safetyrules,safety

training,andrules/standardsshallincludebutnotbelimitedtoAttachment1- 5 allof

whichshallbediscussedandexecutedby ISOandtheProgramParticipantat the
YCDPorientation.

b. Administration. SSCshalladministercertainday-to-dayfunctionsasfollows:

i. The SSC Supervisor(s)will be responsiblefor ensuringthat the Program

Participant(s)aregivenclearandconciseworkassignmentsto theextentpossible.

Thismayincludeprovidingwrittenjob briefsandemploymentrules/standards(as

applicable)to theProgram,Participantwitha copyto ISO,andprovidingappropriate

on-the-jobandothertraining,if applicable.IntheeventProgramParticipantfailsto

passanyapplicabletrainingfor the assignedposition,SBCreservesthe rightto

removeProgramParticipantfromtheYCDPslotbeingfundedby SBCunderthis

MOU.SBCfurtherreservestherighttochangeSupervisors.

ii. The SBCSupervisor(s)will be responsiblefor monitoringProgramParticipant's

attendancebymonitoringtheProgramParticipant'stimeandactivities,verifyingtime

cards for accuracyand submittingtimecardsto ISO, as indicatedon the

Payroll/timecardSchedulesetforthintheYCDPFY2004-05GuideBook.

iii. The SBCSupervisor(s)will notifyYCDPManagersimmediatelyof anyprogram

violation(notificationshouldnotexceed2workdaysafteranincident.)

iv. The SBC Supervisor(s)will be responsiblefor completingfor each Program

Participant,on a monthlybasis,a form containedin the YCDPFY 2004-05

Guidebookentitled "Report of Weekly PerformanceReview Youth Career

DevelopmentProgram".

v. AnyInformationfurnishedto SBCbyCountyunderthisMOUshallremainCounty's

property, No Informationfurnishedby Countyto SBC in connectionwith this

Agreementshall be consideredto be confidentialor proprietaryunlessit is

conspicuouslymarkedas such. If CountyprovidesSBCwith anyproprietaryor

confidentialIr,formation,whichis conspicuouslymarked,SBCshallusethe same
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ATTACHMENT 1- CONTRACTING FIRM RESPONSffiILITY AGREEMENT
degreeof careto preventits disclosureto othersas SSCuseswith respectto its own

proprietaryorconfidentialInformation.

vi. SSCwill notbe liableto Countyfor consequential,incidental,special,or punitive

damages,orfor lossof revenueorprofitinconnectionwiththeperformanceorfailure

to performthisMOU,regardlessof whetherliabilityarisesfrombreachof contract,

tort,statute,oranyothertheoryof liability.

vii. Withregardtoworkperformedbya ProgramParticipantunderthisMOU,SSCshall

complywithall OSHArequirementsapplicableto SSCbasedon SSC'sobligations
underthisMOU.

c. Placement.. Duringthe PlacementPhaseSSC agrees,to the extent possible,to

communicatewithlSD'sYCDPManagersto keeptheminformedon SSC'shiringefforts,if

any, of currentProgramParticipants.Notwithstandingthe precedingsentence,County

understandsandacknowledgesthatSSCwillfollowitsestablishedhiringproceduresrelative

to thehiringof anyProgramParticipant,including,butnotlimitedto,theconfidentialhandling

ofProgramParticipantprovidedinformationand/orinternalevaluationsofParticipant.

SECTION6. ISDRESPONSIBILITIES.

1. ISDshallberesponsiblefortheoveralloperationsoftheYCDP,whichincludes:

a. Entry. ISDshall:

i. Performthe recruitmentof all potentialProgramParticipants.ISDwillprovideSSC

withthenamesandgeneralbackgroundofallpotentialProgramParticipantspriorto

theinterviewportionoftheselectionphase.

ii. Ensurethatall potentialProgramParticipantsareovertheageof 18andareeligible

toworkandhaveprovidedISDwithallrequireddocumentationprovingtheireligibility
towork.

iii. Collaboratewith SSCin the coordinationof the selectionefforts(e.g.,coordinate

interviewrelatedfunctions,testingandfinalProgramParticipantselection).
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iv. Provide orientation for Program Participant and coordinate program participationwith

SBC representative and Program Supervisor. Orientationfor the Program Participant

shall include the review and execution as appropriate by the County and Program

Participant of all YCDP required forms, and the review and execution by the County

and Program Participant of all SSC required documents, includingbut not limitedto

Attachments 1 - 5.

v. Provide Program Supervisor Training. This four-hour class willcover relevant YCDP

informationconsistent with the YCDP FY 2004-05 GuideBook,andtipsonworking

withemancipatedfosteryouth.

vi. ProvideMentoringTraining.Thisfourhourclasswillcoversuchtopicsas: ISD

Mentor Program and program rules, mentoringconcepts and practices,

communicationskills,workingwithfosteryouthandhowto mentoryourProgram

Participant.

b. Administration.ISDshall:

i. Process Program Participanttimesheetsandpayrolltransactions.

ii. Providesupportservices(e.g.,counseling,supervisorandmentorsupportmeeting,

performancereviewassistance,training,resourcematerials,academicresources,

assistinproblemresolution,actas intermediaryto otherfosteryouthprogramsand

agencies).

iii. Provide classroomtraining to develop and reinforcecareer and personal

development.(e.g., Criticalthinking,Life Skills, BusinessEthics, Interpersonaland

Communication Skills, Transitioning from the foster youth program into an

independentworkenvironment,InterviewTechniques).

iv. MonitoroverallYCDPtoensureprogramqualityassurance.(e.g.sitevisits,meetwith

Supervisor,discussperformancereviews).

v. Arrangefor the ProgramParticipantsto be paidas set forth in this MOU.

- 7 -



ATTACHMENT 1- CONTRACTING FIRM RESPONSIBILITY AGREEMENT
vi. Any Information furnished to County by SSC under this MOU shall remain SSC's

property. No Information furnished by SSC to County in connection with this

Agreement shall be considered to be confidential or proprietary unless it is

conspicuously marked as such. If SBC provides County with any proprietary or

confidential Information,which is conspicuously marked, County shall use the same

degree of care to prevent its disclosure to others as County.

vii. TO THE FULLESTEXTENTPERMITTEDBYLAW,COUNTYSHALLDEFEND,

INDEMNIFY,ANDHOLDHARMLESSSBC ANDITS SUBSIDIARIESAND

AFFILIATES,(INCLUDINGTHEIREMPLOYEES,OFFICERS, DIRECTORS,

AGENTS, AND CONTRACTORS) AGAINST ANY LIABILITYIN CONNECTION

WITHATHIRDPARTYCLAIMARISINGFROMOR INCIDENTALTO COUNTY'S

OBLIGATIONSUNDERTHISAGREEMENTOR SERVICES PROVIDEDBY

COUNTY,INCLUDING:(1) INJURIESTO PERSONS, INCLUDINGDEATHOR

DISEASE;(2) DAMAGESTO PROPERTY,INCLUDINGTHEFT;(3) CONTRACTING

FIRM'S FAILURETO COMPLYWITHALLLAWS;(4)LIENSONSBC'S

PROPERTY;AND(5)ANYEMPLOYMENTCLAIMS,WHETHERARISINGUNDER

STATUTE,TORT,CONTRACT,ORCOMMONLAW. ANYLIABILITYOFCOUNTY

FORDAMAGES.UNDERTHISSUB-SECTIONSHALLCORRESPONDTOTHE

RELATIVEANDPROPORTIONATERESPONSIBILITYOFCOUNTYFORSUCH

DAMAGES.

viii. Countywarrantsthat it is self insuredwithrespectto Workers'Compensationand

GeneralLiabilityinsurance.

a. With respectto Worker'sCompensationInsurance,Countyhasqualifiedunder

the lawsof the Stateof Californiaas a self-insurerwitha Stateidentification

numberfor this purposeof 7002. County'sself-insurancemaintains

minimumlimitsof$100,000 for BodilyInjury-eachaccident,$500,000for Bodily

Injuryby disease-policylimitsand$100,000for BodilyInjuryby disease-each

employee.

b. Withrespectto GeneralLiabilityinsurance,County'sself insurancemaintains

minimumlimitsof: $2,000,000GeneralAggregatelimit;$1,000,000each

occurrencesub-limitforall bodilyinjuryor propertydamageincurredin anyone

occurrence;$1,000,000eachoccurrencesub-limitfor PersonalInjuryand
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ATTACHMENT 1 - CONTRACTING FIRM RESPONSIBILITY AGREEMENT
Advertising;$2,000,000 Products/CompletedOperationsAggregatelimit,witha

$1,000,000eachoccurrencesub-limitfor Products/CompletedOperations.

c. Countywill,at SBC'srequest,providea Certificateof Insurance.

ix. Consistentwith SBC'spracticeof pre-placementdrugtesting,Countyshallconducta

backgroundcheckanddrugscreenfor eachProgramParticipant.Backgroundcheck

is to identifywhetheranysuchProgramParticipanthasbeenconvictedofa felonyor

misdemeanorexcluding:(1)convictionsfor whichthe recordhasbeenjudicially

orderedsealed,expungedor statutorilyeradicated,(2)misdemeanorconvictionsfor

whichprobationhasbeensuccessfullycompletedor otherwisedischargedandthe

casehasbeenjudiciallydismissed,(3)marijuanaor drugparaphernaliamisdemeanor

convictionswhicharemorethantwo (2)yearsold,and(4)minornon-moving

violationssuchas parkingtickets.Effortshouldalsobe madeto ensurethatthe

ProgramParticipantis notfalsifyingname,dateof birthand/orsocialsecuritynumber.

Drugtestingmaybeadministeredaftera ProgramParticipanthasbeenselected,but

priorto placement.Countyagreesthatno ProgramParticipantconvictedofa felony

or misdemeanorandno personpresentinga positivedrugscreenwill bepermittedto

provideServicesinconnectionwiththis MOUwithoutSBC'swrittenconsent.

x. Countyherebyrepresentsandwarrantsto SSCthat:

a. Countyis an independentpublicentityandwill performall obligationsunderthis

MOUas an independentcontractorandnotasthe agentoremployeeof SSC;

b. Countyacknowledgesthat ProgramParticipant(s)performingservicesarenot

employees,temporarycontractworkersor agentsof SSC;

c. Countyhasandretainsthe rightto monitorandexercisecontrolovera Program

Participant'scompliancewiththeYCDPrulesandstandards,includingbut not

limitedto direction,supervision,assignment,paymentfor services,and

terminationof the YCDP;

d. Countyis solelyresponsiblefor all mattersrelatingto fundingfor Program

Participants.This responsibilityincludes,but is not limitedto, (1)timelypayment

of fundsto ProgramParticipants,, and(2)all mattersrelatingto compliancewith

relevantlegalobligationsto withholdtaxesandfile appropriatedocumentation

underlocal,State,andFederallaws,if any;and

e. Countywill indemnify,defend,andholdSSCharmlessfromall liabilities,costs,

expenses,andclaimsto the extentsucharecausedby Countyfailureto comply

with paragraphlid"above. CountyshallensurethatallProgramParticipantsthat
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ATTACHMENT 1- CONTRACTING FIRM RESPONSIBILITY AGREEMENT
provideservicesunderthis MOUsignAttachment5 -AcknowledgementForm,

includingthoseprovisionsset forthin SectionI of that form. Countyshalldeliver

an executedcopyto SBCno laterthanthe commencementof performanceof

suchServices.

f. With regardto workperformedby a ProgramParticipantunderthis MOU,County

shallcomplywithall OSHArequirementsapplicableto the Countybasedon the

County'sobligationsunderthisMOU.

c. Placement..Duringthe PlacementPhaseISDagrees,in responseto SBCrequests,to

provideSBCwithreasonablestaffassistancetosupportplacementefforts.

SECTION7. FISCALPROVISIONS.SeeSection4 above.

SECTION8. GENERALPROVISIONS

1. ThisMOUfullyexpressesthe understandingof the parties,includingall documentsattachedto or

referencedintheMOU.AnymodificationsoramendmenttothisMOUshallbebymeansofa separate

writtendocumentandapprovedbytheparties.Nooralagreementbetweenanyofficeroremployeeof

thepartiesshallmodifyorotherwiseamendthisMOUinanyway.

2. THISAGREEMENTANDPERFORMANCEHEREUNDERSHALLBEGOVERNEDBYTHELAWSOF

THESTATEOFCALIFORNIAEXCLUSIVEOFITSCHOICEOFLAWPROVISIONS.

3. Exceptas otherwiseprovidedin this MOU,all noticesor othercommunicationshereundershallbe

deemedto havebeendulygivenwhenmadeinwritingandeither1)deliveredin person,or2) when

received,if providedby anovernightor similardeliveryservice,or 3)whenreceived,if depositedin the

UnitedStatesMail,postageprepaid,returnreceiptrequested,andaddressedasfollows:

To: [FORTHECOUNTY]

JamesJones,InternalServicesDepartment

1100N. EasternAve..Room200

LosAnqeles,CA 90063
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ATTACHMENT 1- CONTRACTING FIRM RESPONSIBILITY AGREEMENT
To: [FORSBC]

RobertD.Schwandt,RegionalVicePresident,SBC

1150S.OliveStreet

LosAngeles,CA 90015

Theaddressto whichnoticesor communicationsmaybegivenby eitherpartymaybe

changedby writtennoticegivenby suchpartyto the otherpursuantto thisparagraph

entitled"Notices".

4. Countyshallnot useSBC'snameor any language,pictures,or symbolswhichcould,inSBC's

judgment,implySBC'sidentityor endorsementby SBCor anyof its employeesinany(a)written,

electronic,or oraladvertisingor presentationor (b)brochure,newsletter,book,electronicdatabase,or

otherwrittenmaterialofwhatevernature,withoutSBC'spriorwrittenconsent(hereafterthetermsin

this section(a)and(b)shallbecollectivelyreferredto as "publicitymatters").Countywillsubmitto SBC

for writtenapproval,priorto publication,all publicitymattersthat mentionordisplaySBC'snameand/or

marksor containlanguagefromwhicha connectionto saidnameand/ormarksmaybe inferredor

implied.

IN WITNESSHEREOF,the partieshavecausedthis Memorandumof Understandingto be executedby their

respectiveauthorizedrepresentativesonthedatefirstsubscribedabove.

ROBERT D. SCHWANDT, VicePresident

PacificBellTelephone

CompanydbaSBCCalifornia

1150S. OliveSt.

LosAngeles,CA 90015

DAVELAMBERTSON,Director

InternalServicesDepartment

1100NorthEasternAvenue

LosAngeles,CA 90063
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ATTACHMENT 1- CONTRACTING FIRM RESPONSIBILITY AGREEMENT

ATTACHMENT1 - SIGNATURE VERIFICATION

~ SigllatUres

Los Angeles County represents and warrants that: (1 Youth Career Development Program
(YCDP)ProgramParticipanthas successfullycompletedapplicabledrug-screeningandprovided
drug-screeningresultsto the County;(2) EachYCDPProgramParticipanthas readand signedthe
attached Confidentiality and Invention Agreement and the Acknowledgement Agreement; (3)
Each YCDP Participant has read the SBC Work Rules. Please date and check the boxes below
to confirm compliance with the required SBC .documents.

Accepted and agreed:
CO NAME

Accepted and agreed:
SBC

By: By:
(Signature of Authorized Representative) (Signature of Authorized Representative)

(Print Name and Title) (Print Name and Title)

(Date
Signed) (Date Signed

0 Background/Drug Screen
Agreement
date completed:

0 Confidentiality and Invention

date completed:

0 SBC Work Rules
date completed:

0 Acknowledgement Agreement
date completed:
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CONTRACTING FIRM RESPONSffiILITY AGREEMENT

Contracting Firm:
Los Angeles County

Ref: MEMORANDUM OF UNDERSTANDING LOS ANGELES COUNTY
AND PACIFIC BELL TELEPHONE COMPANY DBA SBC CALIFORNIA
YOUTH CAREER DEVELOPMENT PROGRAM

("Contracting Firm") is hereby requesting the admittance of
("Program Participant or individual supplied by

Contracting Firm") to Pacific Bell Telephone Company dba SBC California ("SBC") facilities
during

Accordingly, Contracting Firm assumes total responsibility for this individual, including but not limited to the
following, during the course of this individual's access to SBC facilities or while on assignment at SBC sites:

Drug Screen/Background

Contracting Firm certifies that it has completed a drug test including all drugs identified by SBC and
thorough background investigation on this individual.

The names of the testing facilities used and dates completed are as follows:

. BackgroundInvestigation:.

Date of Investigation:

. DrugTesting:

Date and Time of Test:
Acknowledgment in accordance with

Confidentiality

Contracting Firm and Program Participant or individual supplied by Contracting Firm agree that they fully
understand SBC requirements regarding disclosure of confidential information and ownership of work
product and that Program Participant or individual supplied by Contracting Firm has entered into a
Confidentiality and Invention Agreement in accordance with ("Agreement").

Contracting Firm further understands that SBC does not desire to receive confidential information from
Contracting Firm without an appropriately signed, written agreement.
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ATTACHMENT 1- CONTRACTING FIRM RESPONSIBILITY AGREEMENT

Work RulesJPolicies

Contracting Firm understands that SBC is committed to providing a safe and healthful work environment
and complies with federal, state and local laws. Accordingly, Program Participant or individual supplied
by Contracting Firm agrees to observe all working rules and policies applicable to SBC employees during
the course of their access to SBC facilities.

It is further understood and agreed that no sales or marketing calls by Contracting Firm, Program
Participant, or individual supplied by Contracting Firm within SBC facilities will be allowed without prior
consent and/or appointment.

SBC Property

Contracting Firm assumes full responsibility for the return of any SBC property, including but not limited
to access badge, keys, beepers, etc.

Contracting Firm and Program Participant or individual supplied by Contracting Firm further understand and agree
that if any of the above-mentioned terms and conditions are violated, this MOD will be revoked immediately.

Contracting Firm

(Name of Authorized Representative of Contracting Firm)

(Title)

(Date)
ACKNOWLEDGMENT:

(Program Participant

(Date)

- 14-



ATTACHMENT 2 - SBC WORK RULES

SBC's Work Rules reaffinns the importance of high standards of business ethics. Adherence to
these standards by all YCDP Program Participants is the best way to ensure compliance and
secure public confidence and support. For purposes of this Attachment 3, a YCDP Program
Participant as defined in the MOD shall have the same obligation to comply with the SBC Work
Rules as described herein for a SBC employee. All YCDP Program Participants are responsible
for their actions, and for conducting themselves with integrity. For purposes ofthis Attachment 3
and the MOD, any failure on the part of a YCDP Program Participant to meet any of the
standards embodied in these Work Rules will subject the YCDP Program Participant to the
actions available to SBC under the MOD.

Management employees with supervisory duties are responsible for ensuring that all their
subordinates know and understand all Company policies and procedures, including these Work
Rules.

If you have any questions about the proper course qf action in any given situation, consult your
supervisor, the Legal or Human Resources Departments. No one will be allowed to justify a
violation of these Work Rules by claiming lack of understanding, confusion, or ignorance
concerning any provision or application of these Work Rules.

No one is ever authorized to direct a Program Participant or employee to commit an illegal or
unethical act, or violate these Work Rules. Nor may anyone justify an illegal or unethical act by
claiming it was ordered by someone in higher management.

Every Program Participant or employee is also responsible for reporting violations or suspected
violations of any of the policies and principles contained in these Rules, or in other company
rules and practices. No disciplinary action will be taken against a Program Participant or
employee who in good faith reports a suspected violation. Such violations or suspected violations
should be reported to the supervisor, Asset Protection, a Human Resources Generalist, the Legal
Department, or the SBC Ethics/Ombuds Helpline.

While we believe most issues can and should be handled through the nonnal chain of command,
the SBC Ethics/Ombuds Helpline has been specially developed so that every employee or
contract worker knows suspected violations can be reported outside their chain of command.
Callers to the SBC Ethics/Ombuds Helpline are not required to identify themselves. The
company will respond to reports made to the Helpline.

We have made it as easy as possible for Program Participants and employees to fulfill their
obligations to both understand our policies and report suspected violations.

Issues covered by collective bargaining agreements should be pursued through the appropriate
gnevance process.

Complying with the Law

Proprietary Information
The information contained herein is not for use or disclosure outside SBC, Contracting
Firm, their affiliated and subsidiary companies, and their third party representatives,
except under written agreement.

15



ATTACHMENT 2 - SBC WORK RULES

Legal Requirements

Every law, rule, regulation, court and commission order that applies to our business must be
followed at all times.

Many laws, rules and regulations govern SBC and its subsidiaries. In addition, SBC and its
subsidiaries may be subject from time to time to a wide variety of court and/or regulatory
commission orders. As an employee or Program Participant, you are responsible for
understanding and applying all applicable legal obligations on your job. Ignorance is no excuse
for violating the law.

Employees or Program Participants who are responsible for submitting statements, affidavits,
data or documents in connection with legal or regulatory proceedings must ensure that all such
submissions are accurate and complete in every respect.

If you have questions about how any legal obligation affects your work, ask your supervisor,
SBC's Legal Department, or SBC's Ethics/Ombuds Helpline

To help you get answers to your questions, a list,ofcontacts and phone numbers is included at
the end of this document.

Antitrust, Competition, and Trade Laws and Regulations

SBC competes only in wayspermitted by the laws, rules, regulations and orders that apply to our
business. Weare committed to vigorous, legal and ethical competition.

We comply with all federal and state laws, rules, regulations and orders that apply to our industry
and our company, including among others the Securities Acts of 1933 and 1934, the
Communications Act of 1934 as amended by the Telecommunications Act of 1996, and the
Foreign Corrupt Practices Act. We comply with the antitrust laws of the United States, and of
each state and nation in which we operate. And we comply with state, federal, and international
laws governing competition, including laws that prohibit deceptive and unfair business practices.

SBC's Competition Guidelines are intended to facilitate compliance by all personnel with general
antitrust and competition laws as well as the special regulatory requirements applicable to our
company. All management personnel are responsible for reviewing and complying with the
Guidelines. The business units must provide appropriate training to all management and non-
management personnel on Guideline requirements that apply to them and all personnel are
responsible for participating in such training when it is offered to or required of them.

If you have any questions about Guideline requirements, consult your supervisor or the Legal
Department. For situation-specific legal advice concerning antitrust, competition, trade, or
regulatory laws, contact the Legal Department.

If you wish to discuss compliance or report a violation or suspectedviolation, contact the Legal
Department or the SBC Ethics/Ombuds Helpline.

Please contact the SBC Legal Department or refer to the list of regulatory resources if you have
questions about affiliate transaction requirements, cost allocation requirements, Section
271/272/273 requirements or the SBC/Ameritech merger conditions.

Proprietary Information
The information contained herein is not for use or disclosure outside SBC, Contracting
Firm, their affiliated and subsidiary companies, and their third party representatives,
except under written agreement.
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ATTACHMENT 2 - SBC WORK RULES

SBC's Compliance Program
SBC's Compliance Program is a valuable resource to use if you have a question about any issue
covered in these Rules.

SBC's Compliance Program helps employees and Program Participants understand and observe
laws that affect our business. It also helps employees get answers to questions about company
policies and ethical concerns.

Employees or Program Participants with questions about these Rules or the SBC Compliance
Program should call SBC's Ethics/Ombuds Helpline.

Employees or Program Participants must notify management if they learn of or suspect unethical
business conduct or an illegal act. Retaliation against an employee or Program Participant who
reports a violation or suspected violation is strictly prohibited. Callers may remain anonymous.
A list of contact numbers is included at the end of this document.

Maintaining Our Integrity

Conflict of Interest

Avoid activities that create a conflict of interest -- or the appearance of one.

Employees and Program Participants must make business decisions that benefit the company
and its shareowners. Employees and Program Participants must not use their jobs for improper
personal gain or benefit, or create the impression that they are subject to such influence when
making business decisions.

Do not accept any cash, gifts, loans, or hospitality from any supplier or other person which could
influence -- or appear to influence -- your actions.

If you suspect that an employee or Program Participant has made an improper business decision,
accepted or given a bribe, kickback or improper gratuity, report your suspicion to Asset
Protection, the Legal Department or SBC's Ethics/Ombuds Helpline.

Accepting Gratuities

SBC strictly limits the value of gratuities employees or Program Participants can accept. Any
gratuity, regardless of its value, that influences or appears to influence your judgment is not
allowed.

Meals, refreshments or other forms of hospitality provided in the normal course of business are
acceptable if they do not influence actions or create the appearance of doing so. Even under these
circumstances, however, instances of hospitality should be reported to your supervisor.

Hospitality that is voucherable if purchased by an employee or Program Participant is also
acceptable unless it gives the appearance of being able to influence actions.

Proprietary Information
The information contained herein is not for use or disclosure outside SBC, Contracting
Firm, their affiliated and subsidiary companies, and their third party representatives,
except under written agreement.
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ATTACHMENT 2 - SHC WORK RULES
Employees and Program Participants must infonn their supervisor if they accept any meal or
refreshment which is repetitive, unusual, or worth more than $100. Employees and Program
Participants must also report any gift worth more than $50.

Aside from these limited exceptions, acceptance of any gratuity --even one with a low cost --
should be discouraged. Individual departments are free to establish limits stricter than those
described here.

If you receive, or are offered, a gratuity that violates these guidelines, report it to your
supervisor, and then return the gratuity to the donor, or where appropriate, give it to a worthy
charitable organization.

If you have questions, talk to your supervisor, Asset Protection, the Legal Department or SBC's
Ethics/Ombuds Helpline.

Offering Gratuities

SBC limits the size of gratuities employees and Program Participants can offer. Limits are
especially strict when public officials or employees or Program Participants are involved.

While company employees may provide promotional items to customers, we are prohibited from
offering favors or anything of monetary value, including gifts and loans, to employees or
Program Participants and representatives of governmental entities.

We must maintain public trust at all times by conducting government relations in accordance
with our values and all applicable laws. Even the appearance of impropriety must be avoided.

Providing meals or entertainment to governmental representatives may be pennitted under
certain circumstances. But it's imperative that you contact your supervisor or the Legal
Department for approval before engaging in, or agreeing to engage in, such actions. Questions
can be directed to your supervisor, Asset Protection, the Legal Department or SBC's
Ethics/Ombuds Helpline.

Relationships with Vendors, Suppliers and Others

SBC awards business solely on merit.

SBC awards business competitively, on merit and without favoritism. When selecting vendors,
we consider the needs of the business and the value, cost and quality of the products and services
they provide. We avoid situations that impair or compromise our judgment. Employees or
Program Participants with questions should talk to their supervisor, Asset Protection, the Legal
Department or SBC's Ethics/Ombuds Helpline.

Outside Employment and Business Activities

Company employees and Program Participants should have no relationship,financial or
otherwise, with any supplier, competitor, company, orperson that might create or appear to
create a conflict of interest.

Proprietary Information
The information contained herein is not for use or disclosure outside SBC, Contracting
Firm, their affiliated and subsidiary companies, and their third party representatives,
except under written agreement.
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ATTACHMENT 2 - SBC WORK RULES
You have a duty of loyalty to SBC. Any fonn of outside activity, including other employment or
self-employment, must be separate from and not interfere with your job here. Employment with a
competitor is a conflict of interest. Employees and Program Participants are never allowed to
work for, or assist, any SBC competitor, or business entity or organization that competes with
any other SBC subsidiary. Employees and Program Participants must not provide unauthorized
assistance or the appearance of assistance to anyone outside the business if it helps that person
compete against SBC.

SBC assets and resources should not be used to support any unauthorized outside activity.

Circumstances which indicate a conflict of interest or a potential conflict include, but are not
limited to, the following:

. An opportunity to make personal gains or provide gains to your immediate family by
influencing an SBC supplier or competitor.

. You or your immediate family owning or benefiting from a business that either calls into
question your ability to make impartial business decisions regarding SBC, or
compromises your primary obligation to SBC.

. Employment or any outside activity which uses, or could use company assets, property,
equipment, proprietary or confidential infonnation.

Ownership of more than an insignificant interest in a competitor or vendor must be separate from
and not interfere with your job at SBC. Such ownership is prohibited unless all of the following
conditions are met:

. The equity interest is traded on a national exchange or regularly reported in the financial
press.

. The equity interest owned by you and your immediate family does not exceed one-tenth
of 1% of the outstanding equity of the competitor or vendor.

. The fair market value of the investment does not constitute an unreasonably large
percentage of your gross assets.

Conflict-of-interest rules governing an employee's or Program Participant's immediate family
apply to your spouse, registered domestic partner, children, children's spouses, father, mother,
sisters, and brothers. The relatives of an employee's or Program Participant's spouse or registered
domestic partner are also covered by these rules.

Employees and Program Participants must report any situation to their supervisors that involves
a real or apparent conflict of interest, including those involving relatives. Employees and
Program Participants must also report to their supervisor any outside activity that could create an
actual or potential conflict of interest. Failure to eliminate or report an actual or potential conflict
of interest in which an employee or Program Participants may be involved may result in
disciplinary action, up to and including dismissal.

Contact SBC's Legal Department, Asset Protection or SBC's Ethics/Ombuds Helpline if you
have any questions.

Political Contributions

Proprietary Information
The information contained herein is not for use or disclosure outside SBC, Contracting
Firm, their affiliated and subsidiary companies, and their third party representatives,
except under written agreement.
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ATTACHMENT 2 - SBC WORK RULES
Employees and Program Participants must comply with all laws and companypolicies that
govern the use of company property orfunds for political purposes.

Except as specifically authorized, Company funds may not be used for political purposes.
Authorization requires a determination by the Senior Executive Vice President and General
Counsel of SBC that the expenditure is lawful and approval by the Chairman of the Board of
SBC Communications Inc.

No employee or Program Participant is to be subjected to any pressure, direct or implied, that
inmnges on his or her right to decide whether, to whom, and in what amount he or she will make
a personal political contribution.

Any personal political activities shall be conducted by employees or Program Participants during
non-Company time and with non-Company supplies, materials and facilities.

Individual political contributions made by employees or Program Participants should be made
directly to the candidate or campaign by check. Employees and Program Participants shall not
collect candidate or campaign contribution cash or ~hecks from co-workers for forwarding to
such candidate or campaign.

Employees and Program Participants may make voluntary contributions to Company Political
Action Committees (PAC's), which support candidates for federal, state and local elections.
Company PAC's file detailed reports concerning contributions to candidates in accordance with
applicable law.

Questions can be referred to the Legal Department.

Suspected Fraudulent or Illegal Conduct

Any suspected fraudulent conduct must be identified and investigatedpromptly.

Fraudulent or illegal conduct committed on or off the job may be grounds for disciplinary action,
up to and including dismissal.

Fraudulent or illegal conduct includes, but is not limited to, any oral or written misrepresentation
of facts, misappropriation of funds, theft, improper reporting of time or expenses, or any other
dishonest acts, done on or off the job, and whether done while working for an SBC company or
elsewhere, or prior to employment with SBC.

Any employee or Program Participant charged with any crime, for conduct done on or off the
job, must report the criminal charge to his supervisor immediately upon returning to work.
Failure to report any criminal charge for conduct done on or off the job, will result in disciplinary
action, up to and including dismissal.

If an employee or Program Participant charged with a crime is awaiting trial for suspected
criminal conduct done on or off the job, the Company may conduct an independent review of the
facts and determine whether disciplinary or other action is warranted.

Report improper conduct or dishonest acts on or offthe job to your supervisor, Asset Protection,
Legal, or SBC's Ethics/Ombuds Helpline.

Sales Integrity
Proprietary Information

The information contained herein is not for use or disclosure outside SBC, Contracting
Firm, their affiliated and subsidiary companies, and their third party representatives,
except under written agreement.
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ATTACHMENT 2 - SHC WORK RULES

Customer Care
We treat customers with courtesy and respect.

SBC employees and Program Participants always strive to communicate clearly with customers,
and treat them with respect. In some instances, our competitors are also our customers, and it is
our duty to treat them with the same level of courtesy and respect as we use in dealing with the
rest of our customers.

We are SBC's ambassadors to our customers. If you have any doubts about what to do in a
particular situation, look at the issue from a customer's perspective, and provide courteous and
quality service.

Employees and Program Participants who have contacts with customers--especially personnel
such as installers, technicians, and customer service personnel who deal with customers every
day--must:

. provide all customers; including customers of competitors and competitors themselves,
the same high level of fair, courteous, professional, efficient and respectful treatment and
servIce

in scheduling and performing work operations, refrain from engaging in inappropriate
conduct

. never disparage competitors (e.g., by stating, implying, or otherwise suggesting that they
lack experience, integrity, or financial stability) in any communications with customers,
suppliers, or third parties.

If you are an installer, technician or service representative having contact with an end user
customer in the course of providing services for a competitor/wholesale customer, remember that
our customer is the end user's service provider, not the end user. We must not only provide the
end user the best service that we possibly can but we must not do anything that is inconsistent
with serving our own wholesale customer.

Please refer questions to your supervisor.

.

Slamming and Cramming

Slamming, cramming, and otherfraudulent sales practices are illegal and will not be tolerated.
Employees or Program Participants who engage in them will be disciplined, up to and including
dismissal.

Slamming occurs when an employee or Program Participant changes a customer's local or long-
distance service provider without the customer's permission. Cramming occurs when an
employee or Program Participant adds or charges for products or services a customer did not
order.

Slamming and cramming are strictly forbidden. SBC employees or Program Participants must
obtain clear, explicit consent from customers before making any additions or changes to their
service or accounts.

Proprietary Information
The information contained herein is not for use or disclosure outside SHC, Contracting
Firm, their affiliated and subsidiary companies, and their third party representatives,
except under written agreement.
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ATTACHMENT 2 - SBC WORK RULES
Employees and Program Participants must report any information concerning slamming and
cramming to their supervisor or SBC's Ethics/Ombuds Helpline.

Accurate Records

Accurate sales figures are crucial to the success of the business, and to ensuring that SBC
conforms to all laws and regulations in effect where it operates.

SBC employees and Program Participants who gather or generate sales data are responsible for
ensuring that it is accurate and up-to-date.

Generating inaccurate data can lead to fines and imprisonment. If you suspect that data is being
recorded in an inaccurate or untimely way, immediately notify your supervisor or the Legal
Department.

Privacy

Privacy of Communications

Information provided to SBC by customers and other companies must be kept private, and can
only be usedfor legitimate businesspurposes.

Privacy of customer communications is required by law, expected by the public, and a vital
aspectof everythingwe do. .

Violating any of the following rules concerning privacy will not be tolerated, and will result in
severe discipline up to and including termination of employment at SBC:

. No transmission, whether by voice, data or any other means, is to be tampered with or
intruded upon without a legitimate business purpose.

. No conversation, data transmission, or other communication should be listened to or
monitored, or its existence or contents divulged, except as required by law or in the
proper management of the business.

. No one should use, personally or for the benefit of others, information ftom any such
communication.

. Information stored in company records, company computers, or company databases is not
to be disclosed to unauthorized persons, regardless of whether they are inside or outside
of the company.

If anyone, including a law enforcement agency or representative of any other government body,
asks for information concerning confidential information or private communications, Asset
Protection must be notified immediately.

Privacy of Customer Records

Proprietary Information
The information contained herein is not for use or disclosure outside SBC, Contracting
Firm, their affiliated and subsidiary companies, and their third party representatives,
except under written agreement.
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ATTACHMENT 2 - SBC WORK RULES

We must ensure that customer records remain secure andprivate.

The Telecommunications Act of 1996 includes specific provisions covering the privacy of
customer information. FCC rules defme how we may use such information, including both
carrier information and customer proprietary network information.

Carrier information is proprietary information received from another carrier for the purpose of
providing telecommunications services. This information may be used only for that purpose and
may not be used by SBC or any of its subsidiaries for their own marketing efforts.

Customer proprietary network information ("CPNI") includes information such as the customer's
billing name and address, number and type of access lines, technical characteristics or class of
service, and records of usage or calling patterns. The customer is entitled to control the use of
this information and may authorize or refuse to authorize its disclosure or use for purposes other
than providing the services requested by that customer. Employees and Program Participants,
including but not limited to those who have access to CPNI in the daily course oftheir activities,
must carefully follow all laws, rules, and company practices relating to the use of CPNI both
during and after employment or after a Program Participant's time at SBe.

Access to classified national security information is further restricted to those with proper
government security clearance and a "need to know." Unauthorized disclosure of private
customer information, proprietary network information, or national security information violates
the law.

Keeping customer records secure and private means:

. No employee or Program Participant will access, use or disclose customer records or
reports, customer proprietary information or any other proprietary information without a
valid business reason.

Employees and Program Participants shall not gain access to their own records or those
of family and friends without a valid business reason and prior approval from their
supervIsor.

. No employee or Program Participant shall disclose any information about customer
communications, transmissions, or information processing arrangements unless required
to do so by law or for the safety or protection of our customers, employees or Program
Participants or property. Refer all requests for such information to the Legal Department.

Any questions concerning the privacy of customers records should be discussed with Legal or
Asset Protection.

.

Questions about SBC safeguards for protecting proprietary and classified national security
information should be discussed with Asset Protection.

Any compromise or suspected compromise of such information should be immediately reported
to Asset Protection.

Privacy of Employee and Program Participant Records

We must ensure that employee and Program Participant records remain secure.

Proprietary Information
The information contained herein is not for use or disclosure outside SBC, Contracting
Firm, their affiliated and subsidiary companies, and their third party representatives,
except under written agreement.
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ATTACHMENT 2 - SBC WORK RULES
Privacy of employment and Program Participant records is important to every employee and
Program Participant. That's why SBC maintains only those employee and Program Participant
records required for business reasons, and limits access to people who need the information for
legitimate business purposes.

Employees and Program Participants who have access to company records containing personal
employment, identification, medical and psychological information about company employees
and co-workers must ensure that these personnel records and the information contained therein
are not misused or improperly disclosed. Employees and Program Participants should take all
necessary and reasonable precautions to avoid any inadvertent or accidental disclosure of any
employee's or co-worker's personal employee records or data. For further details, please refer to
the SBC Privacy of Employee Records policy and the SBC Privacy of Employee Medical
Information policy.

Questions or concerns about employee records should be referred to a Human Resources
Generalist.

Privacy and the Workplace

Employees and Program Participants should have no expectation ofprivacy regarding access to
or use of companypremises or equipment.

Subject to state and federal law, SBC reserves the right to search, without notice, employee and
Program Participant desks, computer files, company mail, voice mail, e-mail, lockers, company
equipment, and all vehicles located on company premises. Any employees or Program
Participants who use or have access to company premises or equipment have no right to privacy
in this regard.

When you leave or retire from the company, all documents and records containing Company or
customer proprietary or classified national security information must be returned to your
supervisor. Even after employment or the Program Particpant's time at SBC ends, you have a
continuing obligation not to divulge such information.

Contact Asset Protection if you have any questions.

Company Property

Financial Reporting
Publicly-financed companies such as SBC rely onpublic trust and accountability. That means
full and accurate disclosure of corporate data, includingfinancial results.

SBC employees and Program Participants are responsible for reliable [mancial reporting. Our
internal accounting controls help assure that financial transactions are recorded in a timely,
accurate and fair way, and conform with Generally Accepted Accounting Principles.

Misrepresentation of financial information may result in fraudulent financial reporting.
Employees and Program Participants must not undermine the integrity of financial information
for any reason. As is the case with all of the requirements of these Rules, violation of this
provision will lead to disciplinary action up to and including dismissal.

Proprietary Information
The information contained herein is not for use or disclosure outside SBC, Contracting
Firm, their affiliated and subsidiary companies, and their third party representatives,
except under written agreement.
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ATTACHMENT 2 - SHC WORK RULES
Federal law requires that a company's records accurately reflect transactions, and that a
company's internal accounting controls provide reasonable assurances that:

. Transactions are carried out in an authorized manner.

Transactions are reported and recorded in a way that permits correct preparation of
financial statements and accurate records of assets.

. Access to assets is in accordance with management authorization.

. Comparisons between existing assets and records are made periodically, as appropriate,
with action taken to correct discrepancies.

Violations of this law can result in fines and imprisonment for employees and penalties against
SBC.

.

Allegations or suspicions of traudulent financial reporting, or any questions regarding this law or
SBC's internal accounting controls, should be referred immediately to your Legal Department or
Asset Protection.

Company Funds

Use company resourcesproperly and onlyfor the benefit of SEC, its customers and shareowners.

All employees and Program Participants must be familiar with policies and guidelines applicable
to handling company funds. Employees and Program Participants who handle company funds, or
maintain accounting records, are also responsible for their safekeeping. Company funds refers to,
and includes, all negotiable assets, including cash, checks, corporate credit cards, gas cards,
calling cards, coins removed trom pay telephones, money orders, and phone records. Company
funds can only be used for company business.

Managers must personally review expense reports submitted by subordinates to determine if they
are proper. Anyone approving or certifying vouchers, reimbursement requests or bills should
exercise reasonable and prudent judgment in making sure the expense and amounts are proper.
Employees and Program Participants must spend company funds prudently. Managers must
adhere to SBC Employee Expense Policy and SBC's Purchasing Card Guidelines.

Employees and Program Participants must also be sure to receive proper value when spending
SBC funds, including personal funds that will be reimbursed. Corporate credit cards, SBC
Purchasing Cards, gas cards and calling cards may be used only for approved business purposes.

Misuse of any company credit or calling card can result in disciplinary action up to and including
termination of employment or the Program Participant's relationship at SBC.

Questions on the appropriate use of company funds should be directed to the Legal Department,
or Asset Protection.

Use of Company Property

Use company property properly and only for the benefit of SEC, its customers and shareowners.

Protection of company property and services is vital.

Proprietary Information
The information contained herein is not for use or disclosure outside SBC, Contracting
Firm, their affiliated and subsidiary companies, and their third party representatives,
except under written agreement.
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This is especially crucial today, when so much business is conducted away from the office via
portable devices such as wireless phones, personal digital assistants, pagers, and laptop
computers. Employees and Program Participants are responsible, both on and off the job, for the
physical safety of these devices and the security of the information they contain.

Furnishing unauthorized services is prohibited. Employees and Program Participants should
promptly report any unauthorized connection or any other service impropriety to their supervisor
or Asset Protection.

Unauthorized use of company property or company systems by employees or non-employees is
prohibited. Unless authorized, company property should not be sold, loaned, given away or
otherwise disposed of, regardless of condition or value.

Section 272 of the Telecommunications Act and applicable conditions of the SBC/Ameritech
merger place various restrictions on SBC affiliated companies concerning the use of certain
property, documents, and information belonging to the Bell Operating Companies (BOCs) and
Incumbent Local Exchange Carrier Affiliates (ILECs). Any questions you may have regarding
these restrictions should be referred to the SBC Legal Department. Please refer to the list of
regulatory resources for details concerning these important legal conditions.

Telecommunications service should be used in accordance with SBC policies. Unauthorized
phone calls or communications should not be made from Company phones or equipment, or
charged to, SBC.

Misuse of any company property can result in disciplinary action up to and including termination
of employment or the Program Participant's relationship at SBC.

Company Records

All SBC records -- including e-mail -- must be accuratelyprepared and maintained.

SBC records must be accurate and reliable, no matter what form those records take.

All reports, e-mails, vouchers, bills, and records must be prepared carefully and honestly.
Documentation includes any manually or electronically created records, including those created
in any computer program, or any data storage systems.

Misrepresentation of any company record can result in disciplinary action up to and including
termination of employment or the Program Participant's relationship at SBC.

Records containing customer and employee personal data are confidential and must be kept
current and accurate. They should be accessed only for valid business reasons and disclosed only
to authorized SBC personnel with a need to know. Disclosure of employee personnel records is
specifically addressed by written company policies. See Privacy of Employee Records, above. If
you have any questions about disclosure, consult with the Legal Department or Asset Protection.

All employees and Program Participants must comply with the record retention guidelines
applicable to their business units. This includes normal retention under standard company
schedules, and extended retention to preserve documents for lawsuits, regulatory proceedings,
government investigations, audits, and other legal matters.

Proprietary Information
The information contained herein is not for use or disclosure outside SHC, Contracting
Firm, their affiliated and subsidiary companies, and their third party representatives,
except under written agreement.
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Employees and Program Participants directed to produce documents in response to a civil or
criminal action, subpoena, discovery proceedings in a civil lawsuit, or requests from regulatory
commissions or other government agencies must conduct a diligent search for such documents --
including e-mail messages and other electronic documents -- and produce them as directed by the
Legal Department or Asset Protection. A diligent search requires employees and Program
Participants to search for relevant documents regardless ofform, and regardless of where such
documents may be located.

Questions about record retention, document preservation and document production should be
referred to the Corporate Records Manager or the Legal Department.

Computer Systems

Computer systems are companyproperty, and are essential to SBC's operations. Employees must
protect hardware, software and data, and use them onlyfor authorizedpurposes.

SBC's security systems protect its computer operations. Each employee or Program Participant is
responsible for the safety and integrity of those systems, and no program or code should be used
to circumvent them. Employees and Program Participants are also responsible for knowing and
understanding policies and guidelines governing the use of SBC networks, systems and
electronic information.

Portable storage devices such as laptop computers, personal digital assistants, wireless phones
and data they contain must be secure. Employees and Program Participants are also responsible
for securing passwords, IDs and equipment that generates electronic passwords and security
codes.

Documentation about SBC's software licenses must be accurate and verifiable. SBC prohibits
unauthorized copying, borrowing, publication or use of copyrighted software.

Access to the Internet and the corporate e-mail is primarily for business use. While limited,
occasional personal use is not prohibited, abuse or misuse of these resources is inappropriate, and
could result in disciplinary action up to and including dismissal.

SBC's "zero tolerance" policy prohibits any access via company equipment, networks or
resources to pornographic or sexually explicit material, hate sites or web-sites that could be
considered strongly offensive and/or inappropriate in the workplace. Viewing, storing,
accessing, sending or receiving such material is strictly prohibited, and may result in severe
disciplinary action up to and including termination.

Sending large e-mail messages, files, or attachments, such as greeting cards, games, video clips,
scanned images or sending numerous copies of similar files for non-business purposes may
disrupt critical systems and is not permitted.

Any employee or Program Participant who uses SBC computer systems expressly consents to
having any e-mail communications, electronic files, or other uses or applications of the computer
system monitored. No employee or Program Participant should expect privacy for any use
of any company or SBC computer system or network. Violations or suspected violations of
computer security measures, controls or software licensing agreements should be reported
immediately to Asset Protection or Corporate Information Security.

. Proprietary Information
The information contained herein is not for use or disclosure outside SBC, Contracting
Firm, their affiliated and subsidiary companies, and their third party representatives,
except under written agreement.
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Company Proprietary Information

Employees and Program Participants mustprotect company information and ensure that it is not
divulged to unauthorizedpeople.

Employees and Program Participants are never allowed to use or disclose SBC propriety
information without authorization and without a valid business reason. SBC proprietary
information includes, but is not limited to, trade secrets, confidential customer information and
data, customer lists, security procedures, marketing plans and strategies, new business ventures,
product development information, facility locations, circuit layout data, emergency rerouting and
service restoration procedures and classified national security information.

Any attempt by an unauthorized person to obtain sensitive information, or gain access to secured
company locations, should be reported immediately to Asset Protection.

In the course of doing business, SBC employees and Program Participants develop and gather
information that is proprietary or intended solely for internal use. Unauthorized disclosure of this
information could give individuals and other businesses an unfair competitive advantage, and
compromise our privacy policies. Such information should never be placed on the Intranet unless
access is restricted by password to employees or contractors who need to use it for business
reasons.

Employees and Program Participants may also obtain proprietary or classified information about
an outside organization. If you receive such information under the terms of a contract, you may
be obligated to keep it confidential under a nondisclosure requirement. Employees and Program
Participants must obtain a copy of that agreement and abide by it. If you receive such
information accidentally, notify your supervisor and seek assistance from the Legal Department.

Employees and Program Participants must not ask for or accept competitive or restricted
information from a government agency without first obtaining either written assurance from a
federal government employee that SBC is allowed to receive the information, or oral
authorization followed by written confirmation.

The Telecommunications Act and SBC/Ameritech merger conditions prohibit SBC companies
and employees/ Program Participants from sharing non-public information with certain separate
affiliates. Questions concerning the restrictions should be directed to the SBC Legal Department.
Please refer to Section 271/272/273 requirements and the SBC/Ameritech merger conditions for
further details concerning these restrictions.

Access to proprietary information should be limited to those with a need to know.

If you have any questions about nondisclosure provisions or your obligations as an employee or
Program Participant, contact your supervisor, the Legal Department or Corporate Information
Security.

Ensuring a Safe and Equitable Workplace

Equal Employment Opportunity

Proprietary Information
The information contained herein is not for use or disclosure outside SBC, Contracting
Firm, their affiliated and subsidiary companies, and their third party representatives,
except under written agreement.

28



ATTACHMENT 2 - SBC WORK RULES
SBC's EED policy is the right thing to do, and makes good business sense.

Equal opportunity is the responsibility of all SBC employees and Program Participants. SBC
prohibits discrimination or harassment based on race, color, religion, national origin, sex, age,
sexual orientation, marital status, citizenship status, veteran status or disability. People providing
services to SBC under contract, including independent contractors, are also protected from
unlawful harassment and discrimination for any of the above reasons.

A diverse workforce is a strategic resource, contributes to SBC's competitive edge and helps us
achieve our business goals.

If you or others are being discriminated against or harassed, report the incident to a manager,
Human Resources Generalist, or SBC's Ethics/Ombuds Helpline. Employees are protected from
retaliation for reporting a violation, participating in an investigation, or opposing unlawful
discrimination or unlawful harassment.

Sexual Harassment

SBC strictly prohibits allforms of sexual harassment.

Sexual harassment includes, but is not limited to, making unwelcome advances, sexual flirtations
or propositions, continual or repeated verbal abuse of a sexual nature, graphic verbal
commentaries about an individual's body, sexually degrading words used to describe an
individual, humor and jokes about sex or gender specific traits, sexual innuendo, display in the
workplace of sexually suggestive objects or pictures, and transmission of sexual messages via
voice mail, regular mail, e-mail or the Internet or Intranet.

No employee or Program Participant shall state or imply that rejection of sexual advances will
adversely affect another person's conditions of employment or career development.

Sexual harassment, in any form, if proven, will result in severe disciplinary action, up to and
including dismissal.

All employees and Program Participants are responsible for making sure that the workplace is
free from sexual harassment. If you experience or suspect any sexual harassment, contact your
supervisor, higher management, Human Resources or SBC's Ethics/Ombuds Helpline.

SBC prohibits retaliation against any employee or Program Participant who reports or seeks to
stop sexual harassment, or who participates in an investigation.

Substance Abuse

Employees and Program Participants must befit toperform theirjobs --and that means not
working under the influence of alcohol or illegal substances.

SBC is committed to maintaining a healthy and safe work environment.

Drug and alcohol abuse threatens SBC's safety goals and the existence of a productive and
efficient workplace. Employees and Program Participants may not drink alcoholic beverages

Proprietary Information
The information contained herein is not for use or disclosure outside SBC, Contracting
Firm, their affiliated and subsidiary companies, and their third party representatives,
except under written agreement.
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while on any company premises or engaged in any corporate activity except when permitted at a
company-sanctioned event.

SBC also strictly prohibits the illegal use, possession, sale, attempted sale, conveyance,
distribution, or manufacture of illegal drugs or controlled substances while engaged in any
company activity, on company premises, or in company vehicles.

Employees and Program Participants are forbidden from reporting to work, driving on company
business or driving a corporate vehicle while under the influence of alcohol or any illegal drug.

For the safety of others and themselves, employees and Program Participants should not operate
any machinery, motor vehicles, or engage in any physically demanding activity while under the
influence of any type of medication that could impair a person's physical motor skills or
judgment.

To report concerns, notify your supervisor or SBC's Ethics/Ombuds Helpline.

Environmental Compliance

SBC complies with all environmental laws and regulations.

SBC is committed to preserving and protecting the environment. Employees and Program
Participants must comply with all applicable federal, state and local laws and company policies
concerning environmental safeguards.

If you have any questions, contact Environmental Management or the Legal Department.

Workplace Safety

Employees and Program Participants must comply with all safety laws and regulations, and
immediately report all accidents or un$afeconditions.

SBC is dedicated to providing safe workplaces for its employees and Program Participants, and
provides training, tools and resources to facilitate compliance with workplace safety laws.
Employees and Program Participants must take appropriate safety measures and follow all safety
rules and procedures when performing their jobs. Employees and Program Participants who
believe unsafe conditions exist should report the condition to their supervisor immediately.

Questions concerning safety matters should be referred to your supervisor, the Safety
organization, or the Legal Department.

Threats and Violence in the Workplace

Violence, weapons, and threats of physical harm in the workplace are strictly forbidden.

SBC is committed to the safety of its employees and Program Participants. Physical violence,
intimidation, or any threat of violence by any employee or Program Participants against any co-
worker, supervisor, or customer will not be tolerated. Any incidents will be investigated and
employees or Program Participants engaging in this conduct will be disciplined, up to and
including termination.

Proprietary Information
The information contained herein is not for use or disclosure outside SBC, Contracting
Firm, their affiliated and subsidiary companies, and their third party representatives,
except under written agreement.
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Possession of any weapons or firearms is strictly prohibited on company premises, in company
vehicles or on the employee's and Program Participant's person while engaged in company
business outside of company premises. Employees and Program Participants are never permitted
to bring any weapons or firearms in their personal vehicles onto Company premises.

Any employee or Program Participant who sees or learns of prohibited conduct or has concerns
about safety should report these concerns to a supervisor, who will immediately contact Asset
Protection.

Employment At-Will

SBC retains the right to dismiss any employee, at any time,for any reason, subject to agreements
with employee unions. Program Participants are not SBC employees.

SBC observes the employment at-will rule. The company retains the right, subject to collective
bargaining rights of union employees, to discharge any employee at any time for any reason,
with or without cause, with or without notice, and without the need to comply with any plan or
practice.

At-will employment can be changed only in writing and only in a document signed by both the
Senior Executive Vice President-Human Resources and the employee. At-will employment
cannot be changed orally, or by any SBC policies. Any contrary representation is invalid.

Additional Legal Requirements

Insider Trading
It is illegal to buy or sell the stock of any company --including SBC or any of its subsidiaries or
its affiliates -- based on information not yet disclosed to thepublic.

Many SBC employees and Program Participants have access to proprietary or non-public
information. This type of information is known as "insider information". If disclosed improperly,
insider information could affect the market value of SBC or other companies. It's illegal to use or
improperly disclose insider information for personal gain or any unauthorized purpose.

Examples of insider information include:

. Dividend or earnings information prior to authorized public announcements

. Plans to issue or buy back stock or securities

. Plans for acquisitions, sales or dispositions, or new ventures

. Proposals for significant equipment deployment, modernization programs or management
changes

. Information about other companies, including pending or possible acquisitions and
negotiation of joint ventures or contracts.

Employees and Program Participants should not consider any insider information public until it
is published in a newspaper or other form of mass media. This law applies even if employees
receive no tangible benefit from the disclosure.

Proprietary Information
The information contained herein is not for use or disclosure outside SBC, Contracting
Firm, their affiliated and subsidiary companies, and their third party representatives,
except under written agreement.
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Employees and Program Participants should not communicate insider information with co-
workers or anyone outside the business, unless the recipient has a business-based need to know.

Employees and others with questions about insider information should consult the Legal
Department.

Export and Import Controls

SBe is committed to observe customs, laws and regulations of all countries where it operates.

Many laws govern the export of commodities and technical information -- including hardware,
software, and data --no matter how shipped or transmitted, including by fax and e-mail.

Many laws also govern the import of commodities into the U.S., including how articles are
identified and the duty paid on them.

Questions regarding compliance should be directed to the Legal Department or SBC's
Ethics/Ombuds Helpline.

Mandatory State Coverage

Laws and regulatory requirements varyfrom state to state. Be sure you understand the rules that
apply whereyou work.

Some states in which SBC operates have their own legal and regulatory coverage requirements.
Each employee is responsible for understanding and observing those requirements. If you have
questions about state coverage issues, please contact your supervisor, Human Resources
Generalist, or SBC's Legal Department.

Administering the Work Rules

This document summarizes basic principles, and does not include all the rules and regulations
that apply to every situation. Its contents should be viewed within the framework of SBC
policies, practices, or instructions.

Each employee and Program Participant is expected to abide by the standards in the SBC Work
Rules and by all company policies and guidelines. When you are faced with a situation that is
unclear and you are unsure of which ethical decision to make, you should:

. Analyze the situation.

. Identify the issue.

. Consider the facts you know.

. Consider the information; and if necessary, consult with others.

. Consider whether your decision violates a law or regulation.

. Consider whether your decision is consistent with SBC's Work Rules and its
policies and practices.

. Consult and review the Work Rules.

Proprietary Information
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. Consult appropriate resources such as company policies and practices, your
supervisor, Asset Protection, Human Resources, Legal, or SBC's Ethics/Ombuds
Helpline.

Take appropriate action.

. Compare the situation to the standards of conduct, values, and information
contained in the Work Rules.

. Make an informed decision.

Be sure that your action or decision is the right thing to do and supports SBC's
values, and is consistent with the policies contained in our Code of Business of
Conduct.

.

All managers are required to administer and enforce the Work Rules within their areas of
responsibility by ensuring that:

. Each employee and Program Participant annually reads the Work Rules and signs the
Acknowledgment Form, or completes elti'ctronicreview that updates the employee's
mechanized training record.

. Employees and Program Participants are aware that they may make a good-faith report of
a violation or suspected violation of the law or Code without fear of reprisals.

. Any standards and procedures developed for their areas comply with the Code and are
communicated to affected employees and Program Participants.

. Any violations or suspected violations of the Work Rules are reported to higher
management, Asset Protection, the Legal Department, or SBC's Ethics/Ombuds Helpline.

. Any employee or Program PartiCipantdismissed for violating these Work Rules will not
be considered for re-employment with any SBC affiliate, nor will they be hired in any
capacity as a freelancer or independent contract worker.

Each year, employees and Program Participants are required to acknowledge to their supervisors
that they have read, reviewed, and understand the SBC Work Rules. An employee's or Program
Participant's refusal to acknowledge this review does not exempt that employee/ Program
Participant from knowing, understanding, and complying with the standards and policies
contained in the SBC Work Rules, and all other company policies and guidelines. Supervisors
are responsible for providing a record oftheir subordinates' acknowledgments of having read,
reviewed, and understanding the SBC Work Rules.

Proprietary Information
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CONFIDENTIALITY AND INVENTION AGREEMENT

This Agreement ("Agreement") dated is made by the individual named below ("I" or "me"), who is engaged to perform
work at Pacific Bell Telephone Company dba SBC Califomia ("SBC"), as a Program Participant for Los Angeles County ("Supplier") under the
terms and conditions of the Memorandum of Understanding attached hereto between Supplier and SBC (the "Supplier/SBC Agreement").

I. Information

I agree and understand that the term "Information" means any technical, customer or business information in written, graphical, oral or other
tangible or intangible forms, including but not limited to, Specifications, records, data, computer programs, tax returns, tax workpapers, drawings,
models and secrets which SBC may have in its possession or be legally obligated to keep confidential. I understand that during the course of my
work at SBC, I may have access to Information that belongs to SBC, its customers or other parties, or may be subject to privacy laws and laws
regarding secrecy of communications, and that unauthorized disclosure of such Information may be harmful or prejudicial to the interests of SBC.
I agree not to disclose, copy, publish, or any way use, directly or indirectly, such Information for my purposes or the purposes of others, unless
such disclosure or use is expressly authorized in writing by SBC. I agree to keep such Information in a secure environment to prevent the
inadvertent disclosure of such Information to others. I acknowledge and agree that all such Information remains the exclusive property of SBC
and I agree not to remove such Information from SBC's possession or premises by physical removal or electronic transmission unless I have
written authorization from SBC to do so.

II. Innovations

a. I understand that during and incident to my work at SBC, I may create inventions, discoveries, improvements, computer or other apparatus
programs, and related documentation and other works of authorship ("Innovations"), whether or not patentable, copyrightable, or subject to other
forms of legal protection. I assign to SBC all of my rights, title and interest (including rights in copyright) in and to all Innovations I make,
create or develop, either solely or jointly with others, during my work at SBC for which Supplier was paid by SBC for my work or for which I
used SBC's materials or facilities. I agree that the above assignment is binding upon my estate, administrators, or other legal representatives or
assigns.

b. I agree to promptly notifY SBC of all such Innovations. Whenever requested by SBC, I shall promptly execute, without additional
compensation, any and all instruments which SBC may deem necessary to assign and convey to SBC all of my rights, title and interest in and to
all such Innovations. In addition, I agree to assist SBC in preparing copyright or patent applications and to execute such applications and all
documents required to obtain copyrights or patents for such Innovation, all at SBC's expense including compensation to me at the rates specified
in the Supplier/SBC Agreement. I agree that my obligation to execute such instruments shall continue after the expiration of my work with SBC.

c. THIS AGREEMENT DOES NOT APPLY TO ANY INVENTION MADE IN THE STATE OF KANSAS FOR WHICH NO EQUIPMENT,
SUPPLIES, FACILITIES OR TRADE SECRET INFORMATION OF SBC WAS USED AND WHICH WAS DEVELOPED ENTIRELY ON
MY OWN TIME, UNLESS (I) THE INVENTION RELATES TO THE BUSINESS OF SBC OR SBC'S ACTUAL OR DEMONSTRABLY
ANTICIPATED RESEARCH OR DEVELOPMENT OR (2) THE INVENTION RESULTS FROM ANY WORK PERFORMED BY ME FOR
SBC. THIS AGREEMENT DOES NOT APPLY TO AN INVENTION MADE IN CALIFORNIA WHICH QUALIFIES FULLY UNDER THE
PROVISIONS OF CALIFORNIA LABOR CODE SECTION 2870. Paragraphs a and b of this Section II do not apply to any Innovation which,
under the provisions in the Supplier/SBC Agreement, is to be other than the sole and exclusive property of SBC; the title provisions of said
agreement apply to any such above Innovation.

III.. Administrative Terms

a. This Agreement shall be effective as of the date executed below, and shall remain in effect notwithstanding my termination of employment
with Supplier or termination of my work at SBC.

b. In the event that any provision of this Agreement is held to be invalid or unenforceable, then such invalid or enforceable provisions shall be
severed, and the remaining provisions shall remain in full force and effect to the fullest extent permitted by law.

I have read, understand such, and agree to abide by this Agreement.

Signed

Print Name & Social Security Number

Address

Dated

Proprietary Information
The information contained herein is not for use or disclosure outside SBC, Contracting
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Acknowledgement Agreement

This Agreement ("Agreement") dated is made by the individual named below ("I" or "me"), who is engaged to perform work at
Pacific Bell Telephone Company dba SBC California ("SBC"), as a Prngram Participant for Los Angeles County ("Supplier") under the terms and
conditions ofthe Memorandum of Understanding between Supplier and SBC (the "Supplier/SBC Agreement").

1. Status

a. I have been engaged by Los Angeles County to provide services to SBC, its subsidiaries, parent or successor as a Temporary Worker pursuant to
an agreement between Supplier and SBe. I understand that no employment relationship between me and SBC is created by this agreement or by my
provision of services to SBC. I further understand that I will not be considered a common-law employee ofSBC for any reason.

b. Supplier shall determine and be solely responsible for all payments to me, including payment of compensation, premium payments for overtime,
bonuses, and other incentive payments, if any, and payments for vacation, holiday, sick days or other personal days, if any.

c. Supplier will be solely responsible for determining whether I am entitled to participate in or benefit ftom any pension, savings or health and
welfare plan sponsored by Supplier, if any.

d. The cash payments and benefits which I receive ftom Supplier shall represent the sole compensation to which I am entitled for the performance of
work under the agreementbetween SBC and Supplier.

e. Supplier will be solely responsible for all matters relating to compliance with all employer tax obligations arising out of my provision of services
to SBC. These tax obligations include but are not limited to the obligation (0 withhold employee taxes under local, state, and federal income tax laws,
unemployment compensation insurance tax laws, state disability insurance tax laws, social security and Medicare tax laws, and all other payroll tax
laws or similar laws.

f. I further understand that I am not eligible to participate in or receive any benefits under the terms of SBC's pension plans, savings plans, health
plans, dental plans, vision plans, disability plans, life insurance plans, stock option plans, or any employee benefit plan sponsored by SBC for any
period of time during which I received compensation ftom the Supplier, for any period of time during which Supplier withheld employment taxes, or
for any period of time during which SBC did not withhold employment taxes, even if it is retroactively determined that I have been an employee of
SBC during any or all of that period and that SBC should have withheld employment taxes. If I am a former employee of any SBC company or
companies, I understand this paragraph does not affect any rights or entitlements I may have pursuant to any employee benefit plan maintained by or
on behalf of said companies, arising ftom my prior employment thereby.

II. Work Policies and Rules

a. I agree that during the performance of my services I will not violate SBC work rules and policies.

b. I understand that it is my responsibility to ensure that my personal conduct and comments in the workplace support a professional environment
which is ftee of inappropriate behavior, language, joke or actions which could be perceived as sexual harassment or as biased, demeaning, offensive,
derogatory to others based upon race, color, religion, national origin, sex, age, sexual orientation, marital status, veteran's status or disability. I further
agree to reftain form words or conduct that is threatening and/or disrespectful of others.

c. If SBC provides me access to its computer systems, I agree (a) to use such systems in a professional manner, (b) to use such systems only for
business purposes and solely for the purposes of performing under the agreement named below, (c) to use such systems in compliance with SSC's
applicable standards and guidelines for computer systems use, and (d) to use password devices, if applicable and if requested by SSe. Without
limiting the foregoing, SSC property, including but not limited to Intranet and Intemet services, shall not be used for personal purposes or for any
purpose which is not directly related to the business which is the subject of the agreement named below. I acknowledge and agree that I must have a
valid SSC business reason to access the Intranet and! or the Internet ftom within SSC's private corporate network.

III. Administrative Terms

a. This Agreement shall be effective as of the date executed below, and shall remain in effect notwithstanding my termination of participation in the
YCDP Program or termination of my work at sse.

b. In the event that any provision of this Agreement is held to be invalid or unenforceable, then such invalid or enforceable provisions shall be
severed, and the remaining provisions shall remain in full force and effect to the fullest extent permitted by law.

I have read, understand such, and agree to abide by this Agreement.

Signed

Print Name & Social Security Number

Address
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